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NEGOTIATED CONTRACT CONTRACT NO. NOas-58-814% (PP-300)

Hughes Tool Company
Aircraft Divieion
Culver City, California

Contract for: . Amount:

Mail Invoices to: Per_forma.nce Period:

R

J—

. Administrative Data:

This contract is entered into by and between the United States of America, hereinafter
called the Govermment, represented by the Contracting Officer executing this contract,
and the sbove named Contractor which is & corporation, incorporated in the State of
Delaware hereinafter called the Contractor.

The parties hereto agree that the Contractor shall furnish the facilities and deliver
all supplies and perform all the services set forth in the attached Schedule issued
hereunder, for the consideration stated therein.

The rights and obligations of the parties to this contract shall be subject to and gov-
, arned by the attached Schedule and General Provisions. In the event of any inconsisten
__*tween the Schedule and the General Provisions, the Schedule shall contral. :

IN WITNESS WHEREQF, the parties hereto have executed this contract as of
15 A.ug_l._].st » 1958'

Signatures:
Hughes Tool Compeny THE UNITED STATES OF AMERICA

25X1
B BY

TITLE Vice President and General Manager

‘Hughes Tool Company-Aircraft Division
Culver City, California

M — /D/D_ ‘30 (o)
. LA AR .
CoPn

25X1 4 |
S e (NHVU
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Contract No.
NOas-58-814 (PP300)

CERTIFICATE

25X1

I, , certify that

I am the ¥ir=Presidert ASst. Secy of the Corporation named

25X1

as Contractor herein; +that who

' signed this contract on behalf of the Contractor was then

Vice President of said Corporation; that said con-

tract was duly signed for and in behalf of said Corporation by

authority of its governing body, and is within the scope of its Cor-

porate powers.

25X1

_(Corporate Seal)

.......
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SCHEDULE

PART I - SCOPE OF WORK

Contractor shall furnish the necessary engineering, design and de-
velopment to accomplish the work set forth in Append.ix I attached hereto
and made a part of this contract.

PART II - DELIVERY

The Contractor shall accomplish the work and submit the required re-
ports in accordance with the provisions of Appendix I mentioned in PART I
hereof. o

PART III - ESTIMATED COST AND FIXED FEE

a. The total estimated cost for the performance of this contract,
exclusive of the fixed fee, is $56,395.26.

b. The fixed fee for the' performance of this contract is $3,383.72.

PART IV - PAYMENT

a. In accordance with the provisions of Clause 4 of the General Pro-
visions of this contract entitled, "Allowable Cost, Fixed Fee, and Payment",
the Government shall pay the Contractor, as full compensation for the per-.
formance of this contract, the fixed fee &s specified in PART III above, and
the Allowable Cost incurred by the Contractor in the performance of this comn-
tract, and accepted by the Contracting Officer as chargeable in accordance
with "Contract Cost Principles, Section XV, Part 2, Armed Services Procure-
ment Regulations." It being understood and agreed, without limiting the
generality of the foregoing, that the following shall be considered as allow-
able items of costs incurred hereunder when incurred or paid by the Con-
tractor, and vhen necessary and required and used for the performance of work
hereunder:

(1) Bxtraordinary travel and subsistence expenses incident to the
performance of this contract shall be allowed as a direct cost hereunder,
consistent with Contractor's accounting method, it being agreed and under-
stood hat the portion of ordinary travel and subsistence expenses allocated
to this contract in accordence with Contractor's esteblished accounting
method of apportioning indirect cost shall also constitute an allowable cost
hereunder, subject to approval of the Contracting Officer.
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~ (2) Costs of ordinary and normal rearrangement of facilities
within a plant or department. The cost of extraordinary plant rearrange-
ment, including relocation of plant sites, shall be allowable only to the
extent approved by the Contracting Officer or his duly authorized repre-
sentative.

b. For purposes of billing current costs incurred under this contract
or until such time as an audit of Contractor's interim or final vouchers or
invoices is made by the Contracting Officer or his authorized representative,

~ the Contractor shall use the following rates in computing costs incurred
hereunder:

"Those rates which are currently approved by the cognizant
military department for billing purposes under CPFF contracts."

c. Contractor shall be paid the fixed fee stated in PART III hereof
in monthly installments based on allowable costs incurred by the Contractor
and approved by the Contracting Officer computed at the same ratio that the
total fixed fee stated herein is to the total estimated cost stated herein,
subject, however, to the withholding provisions of paragraph (c) of Clause 4
of the General Provisions hereof.

" PART V' - ANTICIPATORY COSTS

All costs which have been incurred by the Contractor on or after
27 May 1958 in anticipation of and prior to the signing of this contract,
and whih, if incurred after the signing of this contract, would have been
considered as items of Allowable Costs hereunder, will be accepted by the
Contracting Officer as costs under this contract.

PART VI - LETTER CONTRACT SUPERSEDED

This 1s the Definitive Contract contemplated by the Letter Contract
No. NOas-58-814 dated 22 June 1958 and all amendments thereto. This Defini-
tive Contract supersedes said Letter Contract and all amendments thereto.
Work performed and payments made under said Letter Contract, as amended, shall
be deemed to be work performed and payments mede under this Definitive Con-
tract. In the event of conflict between this Definitive Contract and said
Letter Contract, as amended, this Definitive Contract shall govern.

PART VII - WATVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notwithstanding the requirements of any of the General Provisions of
this contract to the contrary, whensoever the Contractor, in performance of
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of the work under this contract, shall f£ind that the requirements of any of
the clauses of the General Provisions are in conflict with security instruc-
tions issued to the Contractor by the Contracting Officer or by his duly
authorized representative for security matters, the Contractor shall call
the attention of the Contracting Officer to such conflict and the Contract-
ing Officer or his duly authorized representative for security matters shall
(1) modify or rescind such security requirements or (ii) the Contracting
Officer shall issue to the Contractor a waiver of compliance with the require-
ments of the General Provisions conflicting with such security requirements.
Any waiver of compliance with the General Provisions of this contract issued
by the Contracting Officer shall be in writing, except that the approval by
the Contracting Officer of any subcontract issued hereunder by the Contractor
shall be deemed to constitute approval of waiver of any clauses of the Gen-
eral Provisions in conflict with the stipulations of such subcontract.

PART VIII -~ SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature or any details
of the work being performed hereunder or (ii) any information whatsocever with
respect to the department of the Government sponsoring this contract and the
work thereunder except as the Contractor is directed or permitted to reveal
such information by the Contracting Officer or by his duly authorized repre-
gsentative for security matters, and notwithstanding any clause or section of
this contract to the contrary, the Contractor shall not interpret any clause
or section of this contract as requiring or permitting divulgence of such in-
formation to any person, public or private, or to any officer or departument
of the Government without the express consent of the Contracting Officer or
his duly authorized representative for security matters.

PART IX - AUDIT

Audit of costs hereunder shall be by the cognizant military audit
agency, in accordance with security requirements which shall be agreed upon
between the Contractor and the Contracting Officer.
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A. Contractor shall accomplish the Statement of Work as set forth below:
Item 1

Contractor shall conduct a feasibility study of a liquid rocket pro-
pulsion system to meet objectives stated in Exhibit B to Contractor's letter
58r-0458/1111, dated 23 May 1958, incorporated herein by reference. The
Contractor shall conduct an experimental program essentially as outlined in
the document referenced above in order to demonstrate start-stop-restart
operation, measure IR emission, measure thrust and propellent flows and
other appropriate parameters. Various fuels and oxidizers shall be used.
The Contractor shall submit reports as stated in Exhibit B referenced above
and shall be prepared to present an informal verbal status report between
15-30 July 1958 at a time and place to be designated by the Contracting Of-
ficer.

B. Delivery
Ttem 1
| Contractor shall complete tbe studies and tests by 30 November 1958

and submit a final report thereon by 30 December 1958, postage prepaid, to
the Contracting Officer. Inspection and acceptance shell be at destination.
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GENERAL PROVISIONS
DEFINITIONS (ASPR 7-103.1 AFPI 7-403.1)

Ag used throughout this contracﬁi the following terms shall
have the meanings set forth belows

(a) The term "Secretary" means the Secretary, 'the Under
Secretary, or any Assistant Secretary. of the Department and the
head or any assistent head of the executive agency; and the term
%his dwly authorized representative™ mexus any person or persons
or board (other than the Contracting Officer) authcrized to act

- for the Secretary, ‘

(v) The term "Contracting Officer! means the person erecuting
this contract on behalf cf the Govermment, and any other officer
or civilian employee vwho is a properly designated Contractiung
Officer; and the term includes, except as otherwise provided in
this contract, the avihorized representative of a Certracting
Officer acting within the linits of his authority.

(¢) Except as otherwise provided in this contract, the term
"subcontracts" includes purchase orders under this contract.

{a} (AFPI 7-302.1) The term "ccntract work" means all work
to be performed under this coniract including any studies covering
fundomental, theoretical, or experimental investigations; any
et ngion of the investigative findings and thecries of a
seisntific or technical nature into practical applicatlon; any
tcugibla items, hereinafter referred to as "supplies,” furnished
o the Govermnment; ard any reports, data, ccmputatiocs, plans,
drawings, and specifications with respect tc any of the foregoing,

CHLNGES (AFPI 7-403,2)

The Contracting Officer may at any time Ly a written order, make
changes in or additions to the drawings and specifications, issue
‘additional instructions, require additional work within the general scope
of the contract, or change the place of deslivery, method of shipment,
or the amount of Govermment-Furnished prcperty. If any such change
causes an increase or decrease in the estimated cost of, or the tiue
required for performance of this contract, or otherwise affects any

(CPFF Apr. 18, '58)
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other provision of this contractj an equitable adjustment shall be
ree (1) in the estimated cost or delivéry schedule; or both;(ii)

in the amount of any fixed fee to be paid to the Contrector; and

(121} in such other provisions of the contract as may be so affected,
@  the contract shall be modified im wiiting accordingly. Any clainm
*: the Contractor for adjustment under this clause must be assertdd

+ vhin sixty (60) days from the date of receipt by the Contractor of
“i.e notification of change; Provided, however, That the Contracting
Oificer, if he decides that the facts justify such action, may receive
and act upon any such claim asserted at any time prior to final payment
under this contract, .Failure to agree to any adjusiment shall be a
dispute concerning a question of fact within the mezning of the clause
of this contract entitled "Disputes," However, nothing in this clause
shall excuse the Contractor from proceeding with the contract as
changed, ' '

LIMITATION OF COST (ASPR 7-203.3 AFPI 7-40343)

(a) It is estimated that the total cost to the Government,
exclusive of any fixed fee, for the performance of trls contract will
n~t exceed the estimeted cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in the ‘Schedule and &1l obligations under this contract within such
estimated cost, If at any time the Contractor has reason to bel ieve
that the costs which it expects to incur in the performance of this
contracs in the nexi succeeding thirty (30) days, when added to all
costs previously insurred, will exceed eighty-five percent (85%) of the
estinated cost then set forth in the Schedule, or if at any time, the
Contractor has reascun to believe that the total cost to the Govermment,
exclusive of any fixed fee, for the performance of this contract will

ke substantially greater or less than the then estimated cost thereof, the

Contractor shall notify the Contracting Officer in writing to that
effect, giving its revised estimate of such total cost for the
performance of this contract.

(b) The Governuent shali not be obligated to reimburse the
Contractor for costs incurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall not te ohkligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schecule, unless and until the
Centracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estinated cost which shall thereupon constitute (he
estimated cost of performance of this contracte When and to the

(CPFF Apr. 18, '58)
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extent that the estimated cost set forth in.thelSchedule has been
increased, any cost incurred by the Contractor in éxcess ef such
estimated cost prior to the increase in estimated cost shall be
allcwable to the same extent as if such costs had been incurred
after such increase in estimated cost,

4o ALLOWABLE COST, FIXED FEE, AND PAYRENT (ASPR 7~203.4 AFPI 7-403.4)

(a) For the performance of this contract, the Goverrment shall
ray to the Contractor the cost thereof determined by the Contracting
fficer to be allowable in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of thls contract and the Schedule (hereinafter referred to as "Allow-
able C:st"), plus such fixed fee, if any, as may be provided for in
the Schedule,

(b) Once each month (or at more frequent intervals, if approved
by the Contracting Officer) the Contractor may submit to an authorized
revresentative of the Contracting Officer, in such form and reasonable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Contractor in the
periormance of this contract and claimed to constitute Allowable Cost.
Each statement of cost shall be certified by an officer or other
r.sponsible official of the Contractor authorized by it to certify
such statement,

(¢) As promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, excezt
as hereinafter provided and sutject to the provisions ef paragraph (d)
below, make payment thereon as approved by the Contracting Officer.
After payment of eighty-five percent . (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed Tee or (ii) £10¢,000,
whichever amount is less, shall have been set aside, cuch reserve or
the balance thereof to be retained until the execution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be deemed necessary, FEach
payment theretofore made shall be subject to reduction to the extent of
amounts included in the related invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to constitute Allcwable Cost, and shall also be subject to reduction for

(CP¥F Apr, 18, '52)
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overpayment or to increase for underpayments on preceding invoices
or vouchers, On receipt of the voucher or invoice designated by the
Contractor as the "completion woucher' or fcompletion invoice" and
staterent of cost, which shall be submitted by the Contractor as
promptly as may be practicable following cempletion of the work under
this contract but in no event later than one (1) year (or such longer
peric.. as the Contracting Officer may, in his discretion, approve in
writi-.g) from the date of such completion, end following compliance
by the Contractor with all provisions of this contract (including,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermnment shall as
promptly as may be practicable pay any balance of Allowable Coste

(e) The Contractor and each assignee under an assignment
entered into under this contract ~knd im effect at thé .tixme of .final
payaent under this contract shall execute and deliver at the tinme of
and as a condition precedent to final payuent under this contract, a
relense discharging the Govermnent, its officers, agents and employses
of and from 2ll liabilities, obligations and clains arising out of or
under this contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estinated
anounts where the amounts are not susceptible of
exact siuitenent by the Contractors

(2) Claims, tegether with reasonable expenses inciden—
tal thereto, based upon the liabilities of the
Contractcr to third parties arising out of the per-
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
six (6) years after the date of the release or the
date of any notice to the Contractor that the
Govermment is prepcred to :ake final payment, which-
ever 1s earlier,

(3) Clains for reimbursenent of costs (other than
expenses of the Contractor by reason. of its inden-
nification of the Government against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patents,.

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the

(CPFF Apr, 18, !58)
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Contractor or any assignee which arise out of the performance of this
contract and on account of which the Contfactor has received reimburse-
ment shall be paid by the Contractor-to the Goverrment. The Contractor
and each assignee under an assignmeht entered into under this contract
and in effect at the time of final payment under this contract shall
execute and deliver at the time of and as a condition precedent to

7iral payment under this contract, an assigmnment to the Govermnment of
r2funds, rebates or credits (including any interest thereon) arising out
27 the performance of this contract, in form and substance satisfactory
©> the Contracting Officer., Reasonable expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or ,
credits shall constitute Allowable:Cost when approved by the Contracting
(’ficer, ,

(g) Any cost incurred by the Contractor under the terms of this
contract which would constitute Allowable Cost undcr the provisions of
this clause shall be included in determiring the amount pzysile under
ttis contract, notwithstanding any provisicns cont.ined in the specifi-
rations or other documents incorporated in this contract by reference,
designating services to be performed or materials to be furnished it
the Contractor at %%e expense or without cost to the Government,

(h) Payment of the fixed fee shall be made to the Contractor as
provided in the Schedule subject, however, to the withholding provisions
of paragraph (c) huoreof,

INSPECTION AND CORRECTION OF DEFECTS (AFPI 7-403.5)

(2) A1l work under this contrazct shall be subject to inspection
and test by the Govermment, to the extent practicable at all reasonable
“ines and places including the period of performance, and in any event
nrior to final acceptance, The Contractor shall provide and maintain
en inspection systen acceptable to the Govermment covering the work
hereurder, The Govermment, through any authorized representative, may
inspect the plant or plants of the Contractor or of any of its subcon-
tractors engaged in the perfcérmence of this contract, If any inspection
or test is made by the Govermment on the premise of the Contractor or a
suteoniractor, the Contractor shall provide and shall require subcon-
tractors to provide all reusonable facilities and assistance for the
safoty and convenience of ths Government inspectors in the performance
cf their duties., All inspections and tests by the Govermment shall be
v rforned in such a manner as will not unduly delay the work., Final
“aspection and acceptance by the Government shall be nmade as promptly as
oracticabtle after delivery, The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedule,

{b) The Contractor warrants that the services rendered in the
nerformance of this contract will conform to the requirements of this
contract and to LIgh professional stancdards in the field and thet any
article delivered to the Govermment under this contract will conform

(CPFF Apr, 18, 158)
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to the requirenents of this contract and will not be defective in naterial
or woricianship, ‘

(2). At any time during perfommance of this contract, but not later
than . % (6) nonths (or such other period as may be provided in the
sche-.c) after final acceptance, the Governnent mey require the Contractor
to re. :dy by correction or replacenent as directed by the Contracting
Officor, any failure by the Contractor to comply with its obligations under
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here—
of, the cost of any such replacenent or correction shall be included in
PAllow=ble Cost" determined as provided in the cliuse of this contract
entitled "Allowable Cost, Fixed Fee and Paynent," but no additicnal fce
shall be poyable with respect thereto. Corrected articles shall not bo
tendercd agonin for acceptance unless the foruer tender and the requirce-
nent of correction is disclosed, If the Contractor fails to proceed with
reasonable prouptness to perfor: such raplacenent or correction, the
Governnent (i) may by contract or otherwise perforu such replacciient or
correction and charge to the Contractor any increased cost occasioned
the Government thereby, or mey reduce any: fixed fee payatle under this
contract (or require repaynent of any fixcd fees theretoiore peid) in such
anount as may be equitable under the circunstances; or (ii) in the case
of articles not delivered, may require the delivsry of such articles amf
shall have the right to reduce any fixed fee payable under this contract
(or to require repayment of any fixed fee theretofore paid) in such
anount as nay be equitablc wnder the circunstances; or (iii) nmay terninate
this contract for default as provided in the clause of this contraoct
entitled "Termination," Failure to agree on the amount of any such
increesed cost to be charged to the Contractor or to such reduction in,
or repa;ment of, the fixed fee shall be a dispute concerning a question
of fact within the tleaning of the clause of this contract entitled
"Disputcs!,

(&) Notwithstanding the provisions of paragreph (c) hereof, the
Govermneat nay at any time reqiire the contructor to remedy by correction
or'replacenent, without cost to the Government, any failurce by the
Contractor to corply with its obligations under paragraph (b) hereof,
if such failure is due to frauvd, lacdk of good faith, or willful nis-
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, suporintendents, or other equivalent,
representatives, who has supervision or dircction of (i) all or
substantially all of the Contractor's business; or (ii) all or substan-
tially 21l of the Contractor's operations at any one plant or separate
location in which this contract is being perforned; or (iii) a scparate
and conplete najor industrial operation in connection with the perforin-
ince on this contract, Fraud, lack of good faith, or willful misconduct
on the part of any of such supervisiry personnel shall be deened to
include the selection of individual employees or the retentlcu of enplcyees
after any of such Supervisory personnel has re.son to belleve that such
amployecss ore habitually careless or otherwisc unqualiiicd,

-6 -
(CPFF Apr, 18, 158)

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400840008-5



Sanitized Copy Approved for Release 201 1/01/1_1 : CIA-RDP89B00709R000400840008-5

(e) Corrected articles tendered as replacenents shall be subject to
the provisions of this clause in the sane panner and to the same extent
A8 supplies originally delivered under this® contract,

(f£) The Contractor shall make its records of all inspection work
available to the Govermment during the performance of this contract and
for such longer periods as may be specified in this contract,

(i) Except as provided in this clause and as may be provided in the
Schedul., the Contractor shall have no obligation or liability to correct
or replace supplies or lots of Supplies which at the tine of delivery are
defective in materials or workmanship or otherwise not in conformity with
the reguirements of thig contract,

ASSIGNMENT OF CLAIMS (ASPR 7-103.8 AFPI 7-403.6)

~ (a) Pursuant to the provisions of the assigrment of Claims Act of
940 as amended (31 U.S, Code 203, 41 U.S. Code 15), if this contract
orovides for payments aggregating ©1,000 or nore, ciains for monies due
5T to becone due the Contractor from the Government under this contract
may be assigned to a bank, trust company, or other financing institution,
ineluding any Federal Lending agency, and may thereafteor be further
assigned and reassigned to any such institution, Any such assignment or
reassigrment shall cover =11 amounts payable under this contract and not
already paid, and shall not be made to more than one party, except that
any such assigament or recizignnent may be made to one party as agent or
tistee for two or iore parties participating in such finencing. Not—
cithsta o ting any provision of this contract, paynments to an assignec of
J1y nonies due or to become due under this contract shall not, to the
xtent provided in said act as ancnded, be subject to reduction or set-off,

(b) In no event shall copies of this contract or of any plans,
-pecifications, or other similar documents relating to work under this
:ontract, if marked "Top Secret", "Secret", or "Confidential®, bhe
"rnished to any assignee of any clain arising under this contract or
© any other person not entitled to receive the same; provided, That

eopy of any part or all of this contract so narked nay be furnished,
©any inform.tion contained therein may be disclosed, to such assignec
son the pricr written authorization of the Contracting Officer,

/
N

ZCORDS (ASPR 7-203,7 AFPT 7-403,7)

(2)(1) The Contractor agrees to maintain books, records, documents
d other evidence pertaining to the costs and expenses of this contract
lereinafter collectively called the "records") to the extent and in such
tail as will properly reflect all net costs, direct and indirect of
ubor,>materials, equipment, supplies and services, and other costs
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ond expendes of whatever nature for which reimburscrnient is clained under
the provisions of this contract, The Contractor'!s accounting proccdurcs
and practices shall be subject to the approval of the Contracting Officer;
provided, However, that no material change will be required to be made

in the Contractor's aceounting procedurcs:and practices if they conforn
to gcuirally accepted accounting practices and if the costs properly
applicible to this contract are readily ascertainable therefron.

(2) The Contractor agrees to make available at the office of the
Contractor at all reasonable times during the period set forth in sub-
paragraph (4) below any of the records for inspection, audit or repro-
duction by an authorized representative bf the Contracting Officer,

(3) In the event the Contracting Officer or any of his duly authorizec

representatives determines that his audit of the amounts reimbursed under
this contract as transportution charges will be nade at a place other
than the office of the Contractor, the Contractor agrees to deliver, with
the reimbursenent voucher covering such charges or as nay be otherwise
ppecified within two years after reinmbursenent of charges covered by any
such voucher, to such representative as nuy be designated for that
purpcse through the Contracting Officer such documentety evidence in
support of transportation costs as may be required by the Contracting
Officer or any of his duly authorized representatives.

(4) Except for docunentary cvidence delivered to the Governnent
pursuant to subparagrapi (3) above, the Contractor shall preserve and
nake available its records for a period of six years (unless a longer
period of time is provided by applicable statute) from the date of the
voucher or invoice submiited by the Contractor after the completion of
the werk under the contract and designated by the Contractor cs the
"eonpiction voucher" or "completion invoice" or, in the event this con-
tract has been conpletely terminated, from the date of the termination
settlenent agreenent; provided, however, the reccords which relate to
(A) appcals under the clause of this contract entitled "Disputes”,

(B) litigation or the settlement of claims arising out of the performance
of this contract, or (C) costs or cxpenses of the contract as to

which exception has been tcken by the Contracting Officer or any of his
duly authorized ropresentatives, shall be retained by the Contractor
until such cppeals, litigation, clains, or exceptions have bcen disposecd
of, but in no event for less than the six-year poriod nentioned above.

(5) Fxcept for docunentary evidence delivered pursuant to sub-—
paragraph (3) above, and the records described in the proviso of sub-
paragraph (4) above, the Contractor nay in fulfillment of its
obligation to retain its records as required by this clausc substitute
photographs, microphotographs or other authentic reproductions of such
records, after the expiration of two years following the last duy of
the nonth of reinburscenent to the Contractor of the invoice or veucher
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to which such records relate, unlésschéhortéf period is authorized by
the Contracting Officer with the conciirténce of the Comptroller of the
Contracting Govermment Agency or his authorized representativesg

(6) The provisions of thigﬁparagraph (&), including this sub-
paragraph (6), shall be applicable t6.and included in each subcontract
hereunder which is on a cost, cost-plus-a-fixed-fee, time-and-material
or labor-hcur basis, g

(b) The Contractor further agregs to include in each of his sub-
co. tracts hereunder, other than those.set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his' duly authorized representatives,
shall, until the expiration of three ‘years after final payment under
the subcontract, have access to and ﬁpe right to exariine amny directly
pertinent tooks, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The term "sub-
contract," as used in this paragraph (b) only excludes (i) purchese
or¢ars not exceeding $1,000 and (ii) subcontracts or purchese orcdoers
fer public utility services at rates established for uniform applic-
abiiity vo the general public,

SUBCONTRACTS (ASFR 7-203,8 AFPI 7-403,.8)

(a) The Contrastor shall give advance notificztion to the Con-
tracting Officer of .y proposed subcontract hereunder which (i) is
ci: a cost or cost-plius-a-fixed-fee basig, or (ii) is on a fixed-price
tasis exceeding in dollar amount either (:25,0C0 or five percent (5%)
of tae total estimated cost of this contract.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price basis
exceeding in dollar arount either (25,000 or five percent (5%) of the
total estimated cost of this contract, or (1ii) provides for the
fabrication, purchase, rental, installation or other acquisition, of
any item of industrial facilities, or of special tooling kaving a value
in excess of #1,000, or (iv) is on a time-and-naterial or labor-hour
tazis, or (v) involves research and develorment work, The Contracting
Officer may, in his discretion, ratify in writi.g any such subcontructy
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b),

(¢) The Contractor agrees that no subcontract placed under this

contract shall provide for payment on a cost-plus-a-percentage~ofwcost
basis, :
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(d) The Contracting Officer may, in his disdretion, spocifically
approve in writing any of the provisicns of a subcontract, However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed to constitute a detcr-
rinaticn of the allowability of any cost under this contract, unless
such cpproval specifically provides that; it constitutes a determination
of the allowubility of such cost.

(¢) The Contractor shall give the Contracting Officer iimediate
noticc in writing of any action or suit filed, and prompt notice of
any clain nade cgainst the Contractor by any subcontractor or vendor
whick; in the opinion of the Contractor, may result in litigation,
relotd in any way to this contract with respect teo which the Con-
tractor may be entitled to reinbursencnt from the Goverrrente

(£f) (AFPI 7-203.8) The Contracting Officer riy approve all
or part of the Contractor's purchasing systen and fro: time to time
rescind or reinstate such approval, Such approvel shall be deened
to fulfil the requirenents for obtaining the Contructing Officer's
consent to subcontracts as prescribed in paragraph (b) above,

UTTLIZATION OF SMALL BUSINESS CONCERNS (ASPR 7-104.14 AFPL 7-403..)

(a) It is the policy of the Govermnent as declared by the
Congress to bring about the greatest utilization of sall business
concerns which is consistent with efficient preduction,

() The Contractor agrees to accomplish the maxirmm anount of
subcorvracting to siall business concerns that the Contractor finds
to be consistent with the efficient perforfiance of this contract,

TERVMIIATION (ASPR 8-702 AFPI 7-403.10)

(a) The performance of work under the contract may be terrinated
by the Govermient in accordance with this clause in whole, or frou tine

to tiie in part, (1) whenever the Contractor shall default in perfornance

of this contract in accordance with its terms (ircluding in the tern
"default" any such failure by the Contractor to nake pregress in the
prosecution of the work hereunder as endangers such perfornance), and
shall il to cure such default within a period of ten days (or such
lorg~r periods as the Contracting Officer may allow) after receipt fron
the Contracting Officer of a notice specitying the default, or (2) whon-
ev.r for any recason the Contracting Officer shall detcrmiine that such
teridination is in the best intercst of the Govermment, Any such
ternination shall be effected by delivery to the Contractor cf a

Notice of Teruination specifying whether termination is fer the default
of the Contractor or for the convenience of the Governnment, the extent
to which performance of work under the contract is terminated, and the
date upon which such termination becomes ecffective. If after notice of
terminaticn of this contract for default under (1) above, it is
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determined that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable delays, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto shall in such event te
governzd accordingly, .

(b) After receipt of a Notice of Termination and except as other=
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Terminmatlon; (2) place né further orders. or.subeontracts for
materitls, services, or faciliiies-except @s may be necessary for com—-—- -
pletion of such portion of the work under the contract as is not

.~ terminated; (3) terminzte all orders and subcontracts to the extent that
they relate to the performance of work terminated by the Notice of
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Contracting Officer, all of the right, title,
and interest of the Contractor under the orders or subcontrzcis so
terminated, in which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
which approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding liabilities and all

~claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the manner,
to the extent, and at the times directed by the Contracting Officer,

Celiver to the Government (i) the fabricated or unfatricated parts, work

in process, completed work, supplies, and other material produced as a

part of, or acquired.in.respect of the performence of, the work terminated

’ by the Notice of Termiration, (ii) the derplotéd or peftially completed

e plans,drawings, information; and other property which, if the contract

N had been completed, would be required to be furnished to the Government,

and (iii) the jigs, dies, and fixtures, ard other speciel -tools and-teslin’
acquired or manufactured for the performance of this contract for the
cost of which the Ccntractor has been or will be reimbursed under

this contract; (7) use its best efforts to sell in the nanner, &t the

times, to the extent, and at the price or prices directed or authorized

by the Contracting Officer, any property of the types referred to in
provision (6) of this paragraph, provided, however, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (ii)
may acquire any such property under the conditions prescribed by and

at a price or prices approved by the Contracting Officer; and provided

further that the proceeds of any such transfer or disposition shall be
epplied in reduction of any payments to be made by the Govermment to the

-
-~
~
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Contractor under this contract or shall otherwlse be credited to the
price or cost of the work cevered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have teen terminated bty the Notice
of Termination; and (9) take such action as may te necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to thls contract which is in the possession of the
Contractor and in which the Government has or may acquire an interest.
The Contractor shall prodeed immediately with the performance of the
above obligations notwithstanding any deley in determining or adjusting
the amount of the fixed-fee, or any item or reimbursable cost under this
clause. At any time after expiration of the plant clearance periocd, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or author-
ized by the Contracting Officer, and may request the Government to remove
ench items or enter into a storage. agreement covering them. Not later than
fifteen (15) days thereafter, the ‘Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall he subdect to verification
by the Contracting Officer upon removal of the items, or 1f the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination eclaim in the form and
with the certification prescribed by the Contracting Officer. Such
cleim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof. However, if the Contracting Officer determines that
the facts Jjustify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof, Upon failure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall thereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed-fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause. The contract shall bte amended accordingly,

“and the Contractor shall te pald the agreed amount.
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(e) In the event of the failure of the Contractor and the
Contracting Officer to agree in whole or in part, as provided in
paragraph (d) above; as to the amounts with respect tc ccsts and
; -¥3¢, or as to the amount of the, fixed-fee, to be paid to the

4“u*cctor in cornecticr with the termination of work pursuant to this
clause, the Contracting Officer shall determine, on the basis of
information available to him, the amount, if any, due to the
Ceontractor by reason of the termination and shall pay to the
C-tractor the amount determined as follows:

(1) If the settlement inciudes cost and fixed-fee

(i) There shall be 1ncluded therein all ccats and
expenses reimbursable in accordance with this contract, not previously
paid to the Contractor for the performance of this contract prior to the
effective date of the Notice of Termination, and such of these costs aa
may continue for a reasonable time thereafter with the approval of or
as directed by the Contracting Officer, provided, however, that the
Coatrac” . shall proceed ac rapidly as practicable to discontinue
such costse

(i1) There shall be included therein so far as no=w
ircluded under (i) above, the cost of settling and paying clains arising
o of the termination of work under subcontracts or orders, as provided
in paragraph (t)(5) above, which are properly chargea ble to the terminated
nortion of the contrect,

(iij) There shall be included therein the reasciatle costs
ol settlement, including accounting, legal, clerical, and other expenses
reasoncbly necessary for the preparaticn of settlement claims and
suprorting data with respect to the terminated portion of the contract
and for the terniration and settlement of subcontracts thereunder,
t._siler with reasonable storage, transportaticn, and other costc incurred
in counection with the protection or disposition of terminaticn inventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
of the Contractor's settlement proposal,

(iv) There shall be included therein a portion »f th.
fixed-fee payable under the contract determined as follows:

(A) In the event of the termination of this
contract for the convenience of the Government and not for the default
of the Contractor, there shall be paid a percentage of the fee equivalent

to the percentage of the completion of work contemplated by the contract,
less fixed-fee payments previously made hereunder,
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(B) 1In the event of the termination of this
contract for the default of the Contractor, the total fixed-Iee payable
shall be such proportionate part of the fee (or, if this contract
czlls for articles of different types, of such part of the fee as is
rersonably allocable to the type of ‘articles under consideration) as the
totlal numher of articles delivered to™and accepted by the Government
bewrs to the total number of articles of 'a like kind called for by this
covtract,

 If the amount determined under this paragraph is
le- 3 than the total payment of fixed-fee theretofore made to the
Cortractor, the Contractor shall repay to the Govermment the excess
amount.,

(2) 1If the settlement includes only the fixed-fee, che
amount thereof will be determined in accordance with subparagraph (e)
(1) (iv) above, ‘

(f) The Contractor shall have the right of appeal, under thes
clruge of this contract entitled "Disputes," from z:y delermin=t’:n
male by the Contracting Officer under paragraphs (c¢; cr (e; atuovr. cxcept
that if the Contractor has failed to submit its claim within tae time
provided in paragraph (c) above and has failed to request extension of
such time, he shall have no such right of appeal. In any case where
the Contracting Officer has made a determination of ihe amount due

nder paragraph {c) or {e) atove, the Govermnment shall pay to .he
Contractor the following: (i) if there is no right of appeal zereuader
or if no timely appeal has been taken, the amount so determin.d by the
Contracting Officer, or (ii) if an appeal has been taken, the amount
finelly determined on such appeal,

(g) In arriving at the amount due the Contractor under thic
clause there shall be Zeducted (1) all unliquidated advance or o%her
unliquidated payments theretofore made to the Contractor, (2) any
clain which the Govermnment ray have against the Contractor in
connection with this ccntract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acquired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government,

(h) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the continued
porticn of the contract shall be equitably adjusted by agreement betueen
the Contractor and the Contracting Officer, and such adjustmen® shzll be
evidenced by an amendment to this contract,

‘ (1) The Government may from time to time, under such terms and
conditions as it may prescribe, make partial payments and sayments

¢ cezcunt against costs incurred by the Contractor in connection witu
the terminated portion of the contract whenever in the opinion of the
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Contracting Officer the aggregate of such paynents shall be within the
anount to which the Contractor will be entitled herecunder. If the total
of such paynents is in cxcess of the anount finally determined to be due
under this clouse, such excess shell be payable by the Contractor to the
Govermient upon demand, together with interest computed at the rate of

6% per annui, for the period from the date such excess paynent is reccived
by the Contractor to the date on which such excess is repaid to the Govern-
fient; provided, however, that no interest shall be charged with respect to
any such cxcess paynent attributable to a reduction in the Contractor's
clain wy rcason of retention or othcr disposition of terminaticn inventery
until ten days after the date of such retention or disposition.,

(j) The provisions of this clause relating to the fixed-fee shall
be in2;nlieable if this contract docs not provide for payment of a fixed-
fee,

(k) TUnlecss otherwise provided for in this contract, or by apnlicable
stotute, the Controctor fron the effective date of termination and for
a peried of six years after final settlenent under this contract, shall
preserve and nake availeble to the Gevermncent at 21l reasonable times at
the office of the Contracter, but without dircet charge to the Govern—
nent, all its books, rccords, docunents, and other evidence bearing on
the cost and cxpensos of the Contractor under this contract and relating
to ths work terminoted hereunder, or, to the extent approved by the
Contru.cting Cfficer, phctographs, ricrophotographs, or other authentic
reproductions thereolfl,

EXCUSAELE DELAYS (ASPR 7-203.11 AFPI 7-303.10)

(a) The Contractor shall not be in default by reason of any failrre
in performance of this contract in accordence with its terms (including
any failurc by the Contractor to ncke progress in the prosccution of the
work hercunder which endangers such performance) if such failure arises out
of causes beyond the centrol and without the fault or negligence of the
Contractor, Such causes include, but are not restricted to: acts of God
or of the public cnomy; acts of the Govermment; fires; floods, epidciiics;
quarcntine restrictions; strikes; freight cibargoes, unusually severe
weathor; and failure of subcontractors to perforn or nake progress due to
such causes, unless the Contracting Officer shall have determined that the
supplics or scrvices to be furnishcd under the subcontract were obtainable
fron other sources and shall have ordered the Ccntractor in writing to
procurc such sorvices or supplics fron such other sourcoes, and the Contractor
sholl Lwe failed reasonally to comply with such order, Upon request of the
Centrictor, the Contracting Officer shall ascertain the facts and extent
of suca failure and, if he shall deteimine that such failure was occasioned
by any one or ncre of the said causes, the delivery schedule shall be
revised acecrdingly, subject to the rights of the Governrent under the
clause hereof entitled "Termination",
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(b) If the Contrcctor becorics unable to ccuplete the contract work
and make delivery at the tine specificd in the Schedule because of technical
difficulties, notwithstanding thc exercise of good faith and diligent
efforts in the parformonce of the work called for hereunder, it nmay give
the Contracting Officer written notice of the anticipated defunlt with
reasons therafor, Such notice and recasons shall be delivered not less
taan " ve-Tive (45) days before the conpletion datc specified in the
cnodule or within such tine as the Contracting Officer dcens sufficient.,
If such notice is duly given, then to the extcnt the intorest of the
Goverm:ont nakes an extension desirable the Contracting Officer may, in
his diicretion, extend the period of tine speeified in the Schedule for
such period as he deens advisable, and this contract shall then be nodified
in writing accordingly,

DISPUTES (ASPR 7-103,12 AFPI 7-403 J2)

(a) Except as otherwisc provided in this contract, any dispute
concerning a question of fact arising under this contract which is nct
disposcd of by agrecnent shall bo decided by the Contracting Officer, who
shall reduce his decision to writing and mail or cthcrwisc furnish a
copy thorcof tc the Contractor, The decision of the Contracting Officer
shall te final and conclusive unless, within 30 days from the date of
receipt of such copy, the Contractor rails or otherwise furnishes to the
Contracting Officer a written appotl addressed to the Seerctary, The
decisicn of the Secretury or his duly authorized representative for the
deternin.ition of such appeals shall be finel and conclusive unless
deterriied by o court of coripetent jurisdiction to have beon fraudulent,
or capricious, or arbitrary, or sc grossly errcneous as necesarily to
inply bad faith, or not supported by substontial ovidence, In conncction
with iny appeel procesding under this clause, the Contractor shall be
afforded an oppertunity to be hourd and to offer evidonce in suppcrt of
its appuol, Pending final decision of a dispute hercunder, the Controctor
shall proceed diligently with thc perforrance of the contract and in
accordance with the Contracting Ofticer's decision,

(b) This MDisputes" clzuse does not preclude consideration of law
iuestlons in connection with decisions provided for in paragraph (a)
above: Provided, That nothing in this contract shall be construcd is
making final the deeisicon of any adninistrative official, rcprescntative, or
bocrd on a question of law,

NOTICE AND ASSISTAKCE REGAEDING PaTENT INFRINGEMENT (ASPR 9-10/ AFPT 7-404 413)

The provisions of this clause shall be applicable only if the anount
of this contruct is in excess of 5,000,

(a) The Contractor shall report to the Contracting Officer, promptly
and in reascnable written detail, cach notice or clain of patent infringe—

dent bused on the performance of this contraet of which the Contractor
a8 knowicdge,
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(b) 1In the event of litigation cgainst the Govermnment on account of
any clain of patent infringenment crising out of the perfornance of this
contrict or out of the use of any supplies furnished or work or scrviccs
- perfornied hercunder, the Contractor shall furnish to the Governucnt, upon
request, all evidence and inforintion in possession of the Contractor
portoining to such litigation., Such cvidence and information shall be
furnished at the cxpensc of the Govermnent except in thosc coscs in which
the Ceontractor has agreed to indennify the Govermnent against the clain
being -ssorted, ’

BUY ANZRICAN ACT (ASPR 7-103,14 AFPI 7-403.,14)

() 1In ccquiring ond products, the Buy Ancrican Act (41 U.5. Code
10a-d) provides that the Govermment give profcrcence to cdomestic source
end products., For the purpose of this clausc:

(1) Mcouponents" nesns thosc articles, materials, and supplics,
which are directly incorporateod in the end products;

(i1) "end products' icans those articles, materials, and supplics,
which cre to be acquired under this contract for public usc; and

(111) a "donestic source end product® neans (4) an wmanufacturcd
end product which has besn mined or produced in the United States and (B)
an ond product nanufactured in the United States if the cost of the
couponents thereof which cre nined produced, or manufactured in the United
States cxceeds 50 percent of tho cost of a1l its componcnts, For- the
purposcs of the (ag(iii)(B), conponents of foreign origin of the sanc type
or kind as the products referrcd to in (b)(ii) or (iii) of this clausc
shall bc treated as components mined, produced, or manufactured in the
United States.

(p) The Contractor cgrees that there will be delivered under this
contract only douestic scurcc ond products, oxcept end procducts:

(1) which are for use outside the United States;
(ii) which the Govermicnt detemines arc not mined, procduced, or
nanufactured in the United States in sufficient and rcascnably available

cormercicl quantities and of a satisfactory quality;

(iii) as to which the Sccrctary deternines the donmestic preference
to be inconsistent with the public interest; or

(iv) as to which the Sceretary determines the cost to the Govern—~
nent to be unreasonable,
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CENVICT LABOR (ASPR 12-203 AFPI 7-403.15)

In connection with the performance of work under this contract,
the Contractor agrees not to enploy cny person undergoing secntence of
imprisomient ot hard labor,

EIGHT-HOUR L&W OF 1912 (ASPR 12-303,} AFPL 7-403.16)

This contract, to the extent thut it is of a character specified in
the Eight-Hour Law of 1912 as anended’ (49 U.S. Code 32/,-326) and is not
covercd by the Walsh-Healey Public Contracts hct (41 U.S. Code 35-45), is
subjert to the following provisions and exceptions of said Eight-Hour
Law of 1912; as anended, and to all other provisicns and cxceptions of
said Lawi ‘

No laborer or nechanic doing any part of the work contcmplated by
this contract, in the ciploy of the Contractor cr any subcontractor
contracting for any part of the said work contemplated, shall be required
or permitted to work more than eight hours in any onc calendar day upon
such work, cxcept upon the condition that conpensation is paid to such
laborer or nechunic in accordance with the provisions of this clausc,

The woges of every laborer and mechanic enployed by the Contractor or
any subcontractor engagcd in the performance of this contract shall be
conputed cn 2 basic day rate of eight hours per day; and work in cxcess
of eight hours per day is perritted only upon the cendition that every
such laborer and nechanie shall be compensated for all hours werked in
excess of eight hours per day at not less than cne and onc-half times the
basic rate of pay. For cach ¥iolation of the requircments of this clause
a penalty of five dollars shall be inmposed for each laborer or mechanic for
every calendar day in which such employce is required or permitted to
labor nore than cight hcurs upon said work without rccciving compensation
conputed in accordance with this clause, and cll pencltics thus inposcd
shall be withheld for the use and btenefit of the Governnent,

NONDISCRIMINATION IN WiPLOYRENT -(ASPR 12-802 AFPI 7-403,17)

(2a) In comnection with the performance of work under this contraot,
the Contractor agrecs not to discriminate against any cuplcoyec or applicant
for euployment because of race, rcligion, color, or national origin., The
aforesaid provision shall include, but not be limited to, the following:
giployuent, upgrading, demotion/br transfer; recruitrment or recruitnent
cdvertising; layoff or terminaticn; rates of pay or other forms of
compensation; and sclection for trulnlng, including cpprenticeship. The
Contractor agrecs to post hercafter in ccnspicuous places, available for
enployecs and applicants for cmploynent, notices to be provided by the
Contructing Officer setting forth the provisions of the nondiscrirnination
clouse,

(b) The Contractor further agrees to insert the forcgoing provision
in all subcontructs hercunder, except subcorntracts for standard cormercial
supplirc cr raw naterialse
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OFFICIALS KOT TO BENNEFIT (ASPR 7-103,19 AFPI 7-403,18)

No member of or delegate to Congress, or resident cornissioner,
shall be adnitted to any share or part of this contract, or to cny
benefit thot nay arise therefron; but this provision shall not be
construed tc extend to this contract if riade with a corporation for
1ts general benefit, :

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7-403.,19)

The Contraetor warrants that no person or selling agency has
been enployed or retained to solicit or gccure this contract upcn
an agrcenent or understanding for a corrission, percentage, broker—
age, cr contingent fee, oxcepting bona fide cnmployeces or bona fide
established commercial or selling agencigs naintained by the Contractor
for the purpesc of securing busincss, For breach or violation of this
warranty the Government shall have the right tc annul this contract
without 1liability or in its discretion to deduct from the contract
price or consideration, or ctherwise recover, the full amount of such
soiriission, percentage, brokcrage or contingent foc,

PATENT RIGHTS (ASPR 9-107 AFPI 7-403420)

(a) 4s used in this clause, the following terms shall have the
neanings sct forth below:

(1) The torn "Subject Invention™ mcans any invention,
ivprovesent or discovery {whother or not patenteble) conceived or first
antually reduced to practice cither (4) in the performance of the
experinental, developmental, or rescarch work called for or required
under this contract: or (B) in the performance of any cxperimental,
developniontal, or rescarch work rclating to the subject rutter of
this contract which was done upon an understanding in writing that a
contract would be awarded; provided that the tern "Subjcet Invention®
shall not include any inventicn which is spceifically identified and
listed in the Schedule for the purposc of excluding it fron the
licensc granted by this clausc,

(11) The tern "Fechnical Perscrmel" ncans any person criployed
by or working under contract with the Contractor (other than a sub—
contractor whose responsibilities with respcet to rights aceruing to
the Governnent in inventicns arising under subcontracts set forth in
paragraphs (g), (h), and (1) below) who, by reason of the nature of
his duties in connection with the prrformance of this contract, would
reascnably be expected to make inventions,

(1ii) The terms "subcontract® and Tsubcontractor” riean any
subcontract or subcontractor of the Contractor, and any lowcr-tior
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subcontract or subcontractor uader this centract,

(b)(1) The Contractor agrees to and docs hercby grant to tho
Governuent an irrevocable, nonoxclusive, nontransferable, and royalty-

free license to practice, and cause to be practiced by or for the United

States Govermment throughout the world, each Subject Invention in the
manufacture, use and disposition according to law, of any article or
rotericl, ant in the use of any nethod, ..No licensc granted hercin

shall convey any right to the Govermnent to nanufacture, have manufacturcd,

or use any Subject Invention for the purpese of providing scrvices or
supplics te the gineral public in competition with the Controctor or
the Contractor's comercial licensees in the licensed ficlds.,

(2) With respcet tos:

(i) any Subjecct Invention made by other than Technical
Personnel;

. (i1) eny Subject Invention conccived prior to, but first
actualily reduced to practice in the coursc of, any of the cxperimental,
develepnentel, or research work specificd in (a) (i) above; and
3

v (iii) +the practice of any Subject Invention in foreign
countrics; the obligation of the Contractor to grant a licensc as
provided in (b)(1) above, to convey title as provided in (d)(ii)(B)
or (a){iv) below, and to convey foreign rights as provided in (c)
below; shall be limited to the cxtent of the Contractor's right to
grant the same without incurring any obligation to pay royalties or
othei oo.punsaticn to others solely on cceount of said grant,

Nothing contained in this Patent Kights claase shall be decned to
grant cny license under any invention other than o Subjcct Invention.

{e) The Contractor shall furnish to the Ccntracting Officer the
following information and reports cencorning Subjeet Inventicn which
reasonably appears to be patentablo:

(1) a written disclosure proiptly after conception or first
actual reduction to practice of cach such Invention together with a
written stotenent specifying whether or not a United States patent
application claining the Invention has beecn or will be filed by or
on bchalf cf the Centractor;

(ii) interin reports, at least cvery twclve nenths,
commencing with the date of this contract, each listing a1l such
Inventicns conceived or first actually reduced to practice nore than
three 1inths prior to the date of the report, and not listed on a
prior interin report, or certifying that there are no such unrcported

‘Inventions; and
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(ii1) prior to final settlement of this contract, a final
report listing all such Inventions including all those previcusly
listed in interim reports. Lo

(d) In connection with each Subject Invention referred to in
(¢)(i) above, the Contractor shall dp the following:

(1) 4if the Contractor specifies that a United States patent
arrlication claiming such Invention will be filed, the Contractor shall
file or cause to be filed such appligation in due form and time; however,
if the Contractor, after having specified that such an application
weuld be filed, decides not to file @r cause to be filed said applicationz

lie Contractor shall so notify the QBntracting Officer at the earliest
practicable date and in any event not later than eight months after
first publication, public use or sales

(ii) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
not be filed (or having specified that such an application will be
{filed thereafter notifies the Contracting Officer to the contrary),
tne Contracting Officer shall:

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Contractor or, where applicable, of any contemplated
putlication by the wontractor, stating the date and identity of such
publication or contemplated publication; and

(B) convey to the Goverrment the Contractor's entire
right, title, and interest in such Invention by deliverying to the
Coriracting Officer upon written request such duly executed instruments
(~rapared by the Govermment) of assigriient and application, and such
othier papers as are deemed necessary to vest in the Govermment the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute ratent applications covering such Invention
throughout the world, subject, however, to the rizht of the Contractor
specified in (e) below to file foreign apnlications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(iii) the Contractor shall furnish promptly to the
Contracting Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent application
filed by or on behalf of the Contractor covering any such
Invention;
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(iv) In the event the Goﬂtract&r, or those other than the
Govermment deriving rights from the Contractor, elects not to continue
prosecution of any such United Statés :patent dpplication filed by or
or behalf of the Contractor, the Contractor shall so notify the
Contracting Officer mot less than sixty days before the expiration of
+7e response period and, upon written request, deliver to the Contracting
Cfficer such duly executed instruments (prepared by the Government) as
are deemed necessary to vest in the Government the Contractor's entire
rizht, title, and interest in such Ihvehtion and thegpplication, subject
to the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Govermment.

(e) The Contractor, or those other than the Goverrnment deriving
righ%s from the Contractor, shall have the exclusive rights to file
aprlications on Subject Inventions in each foreign country within:

(i) nine months from the date a corresponding United States
a plication is filed;

(ii) six nonths from the date permission is granted to file
foreign application= where such filing had been prohibited for security
reasons; or

(iii) such longer period as may be approved by the Contracting
Officer. The Contractor shall, upon written request of the Contracting
Officer, convey to tie Government the Contractor's entire right, title,
an® interest in each Subject Invention in each foreign country in which
an application has not been filed within the time above specified,
subject to thé reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
suklicenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains, '

(f) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (e)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c)(i) above
shown to be due in accordance with any interim report delivered uncer
(e¢)(ii) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars ($5,000), whichever is less,
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(+5,000), whichever is less, shall have been set aside, such reserve
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or balance thereof to be retaincd until the Contructor shall have
furnishec tc the Contracting Officef

(1) the final report roduireﬁ:by (c)(iii) above;
6o
: (i1) written disclosurcs for(all Subjcct Inventions required
by (c)(i) above which are shown to be dude in accordance with intorin
reporis delivered under (c¢)(4i) above of in accordance with such final
reports or are otherwisc known to be unre@orted; ahd

(i11) the information as to any subcontractor required by (h)
below, The naximm anount which may be withheld under this paragraph
(£) shu1l not cxcced ten percent (10%) of the anount of this contract or
five thousand dollars ($5,000), whichever is less, and no amount shall
be withheld under this parcgraph (f) when the amount specificd by tiis
peragraph (f) is being withheld under other provisicns of this contract.
The withholding of any ancunt or subsequent paynent thcereof to the
Contractor shall not be construed as a waiver of any rights accruing to
the Goverment under this contruct, This paragraph (f) shall not be
construcd as recquiring the Contractor to withhold any anounts fron a
subcontractor to enforce compliance with patent provisicns of a subcontract,

(g) The Contractor shall exert all reascnablc cffort in ncgotiating
for the inclusicn of this Patent EKights glause in any subcontract here—
under of threc thousand dollars ({3,000) or more having expcrinental,
developriental, or rescarch work cs one of its purposes, In the cvent of
refusal by a subcontractor to accept the Patent Rights clause, the
Contractor shall not prorsed with the subcontract without written
authorization of the Contracting Officer, and upon obtaining such
authorizaticn, shall cccperate with the Government in the negotiation
with such subcontractor of an acreptable patent rights clause; provided,
however, that the Contracter shall in any cvent require the subcontractor
to grant to the Govermnent pagent rights under Subject Inventions of no
lcss scope and on no less faverable termg than those which the Contractor
has under such subcontructs, except that 'in no event shall the subcontractor
be required to grant to the Govermment patent rights in excess of thosc
herein agreed to be granted to the Govermnent by the Contractor.

(h) The Contractor shall, at the ocarliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clause, furnish the Contracting Officer a copy of such
clause, and notify the Contracting Officer when such subcontract is
complceted, It is understood that with respect tc such subcontract
clausc, the Governnment is a third party béneficiary, and the Contractor
hercby assigns to the Governnent 21l the rights that the Contractor would
have to enforce the subcontractor's obligations for the benefit of the
Govermnent with respcet to Subject Inventions. The Contractor shall not
be obligated to enforce the agreenments of any
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subcontractor hereunder relating to Subject Inventions,.

(i) Wnen the Contractor shows that it has been delayed in
th» perrormance of this contract by reason of its inability to obtain
ir nccordance with (g) above a sultable patent rights clause from'a
cuslified subeontractor for any item or service required under this
cc tract for which the Contractor itself does not have available
£ ilities or quelified personnel, the Contractor's delivery dates
g 211 be extended for a period of time equal to the duration of.such
celay; and, upon request of the Contractor, the Contracting Officer
shall determine to what extent, if any, an additioral extension of
the delivery dates and an increase in contract prices based upon
adiitional cost incurred by such delay are proper under the
circumstances; and the contract shall be modified accordingly. If
the Contractor, after exerting all reasonable effort, is unable to
obtain a qualified subcontractor as get forth atove, the Contractor
ray submit to the Contracting Officer a written reg..2st for waiver or
nolirication of the requirement that a suitakle patent rights cliause
be included in the subcontract. ‘

Such request shall specifically state that the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirement, the Contracting
Officer shall fail to Geny in writing such request, the requirement
stall be deemed to have been waived by the Governmente. If within such
period the Contractor shall receive a written denial of such request by
the Contracting Officer, this contract shall thereupon automatically
terminate and the rights and obligations of the parties shall be govern-
ed by the provisions of the clause of this contract providing for
termination for the convenience of the Government,

GOVERNMENT PROPERTY (»SPR 13-503 AFPI 7-403.21)

() The Government shall deliver to the Contractor, for use in
cornection with and under the terms of this contract, the property
deserited in the Schedule or specifications, together with such related
data and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"). The delivery or performance
dates for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Govermment-
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates. In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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cquitably adjust the estimated cost, fixad fee, or dclivery or perfcrmance
dates, or all of thery, and any other contractual provisicns affected

by such delay, in accordance with the procecdures provided for in the
clause of this contract entitled "Changes." In the cvent that Governe—
nent-furnished Property is rcceived by the Contractor in a condition

not suituble for the intended use, the Contractor shall, upon rcceipt
thereef notify the Contracting Officer of such fact and, as dirccted

by the Coentrocting Officer, cither (i) return such property ot the
Governrent!s cxpense or otherwise dispose, of the prop.rty or (ii) ,
affcet repeirs or modifications, Upon corplstion of (i) or (ii) above,
the Centracting Officer upon written ruquost of the Contractor shall
cquitatly adjust the cstimcted cost, fixed fece, or delivery or performance
dates, or oll of them, and any other contractual provisicn affcected

Ly thc roturn or disposition, or the repair or nedification, in accord-
ance with the procedurcs provided for in the clazusc of this contract
cntitled "Changes." The foregoing provisions for adjustrient arc cxelusive
and *he Governnent shall not be liable to suit for bruach of contract

by rcason of any dclay in delivery of Govermnent-furnished Property

or delivery of such proprrty in a condition not sultable for its

intendxd use,

(b) Title to all propcerty furnishoed by the Govermment shall romain
in tho Goverment., Title to all proporty purchased by the Bontractor,
for the cost of which thoe Contractor is cntitled tc be reinbursed as a
dircet itenm of cost under this contract, shall pass to and vest in the
Goverment upen delivery of such property bty the vendore Title to
other proporty, the cost of which is rcimbursablec to the Centractor
under this contract, shall pass to and v-st in the Government upcn (1)
issuance for usc of such proporty in the perfornance of this contract,
or (ii) cormoncenent of processing or usc of such property in the
perfornance of this contract, or (iii) roimburscment of the cost thercof
by the Govermnent, whichever first cccurs, All Govermment—furnished
Property, tog:ther with all property acquiroed by the Contractor title
to which vests in the Governnment under this parcgraph, arc subject
to the provisicns of this clause an? arc hercinafter collcctively
referrel to as "Govormnent Property,"

(¢) Title to the Govermnent Propcrty shall not be affected by the
incorporation or attachnent thercof to any property not owned by the
Governrent, nor shall such Govermment Property, or any part thercof, be
or beeore a fixture or lose its identity as perscnalty by rcason of
affixation to any realty. The Centractor shall maintain adequate
proporty control rccords of the Govermment Property and shall identify
the Government Proporty as sueh in accordance with the rcqguirenionts
of the "Manual for Control of Governnent Property in Posscssion of
Contractors" (Appendix B, Armoed Scrvices Procurcnent Regulaticn), as
in cffect on the date of the contract, which Munual is hereby incor—
porated by rcference and made o part of this contract,.
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\G) The Government Preperty previded or furnished pursucnt o
whe Terms of Shis contract shill, unless niherwise ;rovued herein,
pe used crniy for the perfornence éf this contr_ct.

&) The Contracter shell ralrtain and administer, in accordance
with sound irdust Plul pr¢,41vV, 2 progeui-for the maintenance, repair,
pre’ stlon and rreservation of Government progerty, so as te assure
its sl e lelux‘lL*y and ussfulness for the perfornance of this
ceniract, The Contracter shcll toke all recsoncble steps te cemply
wiin all *rprngJJun directisns or instructions which the Centracting
Officer ruy preseribe as reasen2xbly necessary fer the oretecticn of
Gove. nmient preperty, B

(£) (%) The Contractor shall not be liable fer any loss cf or

domaps to the uovcrnmant freperty, or for exrenses incidental ©

?Uﬁh Jmss or darage, except that the Contracter shall ve responsible
i““ iny sach less or Qunagc (An,lUflnb expenses incidental tnereto

&) wrdeh .%°¢1,S frem willful miscendust or luck of good faith on the
Part «f any of “he Coniractor's directors or cffficers, or on the part
of any of i%s monagers, surerintendents, or other equivalent represen—
tatives, whs have supervisien or d_rnculcn of (i) all or substantially
2l of the Ccntrantor's business, er (II) all er substanticlly all

of the Contracter's oparctions at any one plant or separate lecation
in which this contract is being perfornmed, or (III) a separate and
'comjﬁeto rajor industricl eperation in cennectlon with the rerformance
of this eon®ract; or (£) which results frem a failure .on the part of
the. “°“+T*°+OT; die to “he willful miscenduct er l.ck of goed faith

°u Bhe pert of any of its directors, officers, or other representaiives
Lentinned in ubpiru gregh (4) abOVe, (I) to maintain and adninister,

U

A nosordance with scund industrial practice, the progrew: for ucintenonce,
repair, UF\UQCTJon.ard presarva iﬂn of Govermmen?i prepertiy as required
°F paragruph () hereof, er (II) to teke cll reusenable steps to cenrly

With 1nJ appropriute W’Ttdpn dire cflons cf the Contracting Cfficer
weder rarapraph (2) herscf; er (C) fer which the Contracter is
oTherrise responsible anaar the express terms ¢f the clause ox

clavsss designated in the Schedule; or (%) which results frem a risk
Sxpressly required to be insured under this centract, but only to

“he eztent ef the i-surance so reguired to be precured and mcintained,
or o the extant ef insurence actually procured and na 1ntu1ned which-
ever 1s greater; or (F) which results from a risk which is in iuct
covered Ly insurance er for which the Cantract is otherwise reiubursed,
?i+ mily to the exztent of such insurance or relubhursenent; previded tnﬁb,
i more than one of the aLsve exceptions sh.ll ke qbwlwcubl( ir auy
;;”Qiag“; Sertroctort!s 1iatility wmder any one exceptlaa shall ot be
-~ nned by any ether exception, This clause shell net be construed
¢? : i leving a subesntracter fran lishility for less er destruction of
?r Qg te G~V°1“““ﬂ* property in its possession er ccntrol, except
Jo tee extent fhot the evhoentruct, with the prior avorovul of the
VeNTIu nl—wI‘D ﬂf} cer, -“n' Provida j.q.L the Tolief of tho wubeoonliacter

l

by
~

taf
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from such liability, In the absence of such approval, the subcontract
a1l contein anpr0pr1atp provisions, requlrlng the return of all Govern-

ﬂeﬂt property in as good condition as when received, except for reasonable

wear and tear or for the utilizatidn-of the property in accordance

with the provisions of the prime contract,

(i1) The Contractor shall not be reimbursed for, and shall
ne, include as an item of overhead, the cost of insurance, or any
p:ovision for a reserve, covering the risk of loss of or damage to
the Govermment property, except to the extent that the Government may
heve required the Centractor to carry such insurance under any other
provision of this contract,

(1ii) Upon the happening of loss or destruction of or
damage to the Government P*operty, the Contractor shzll notlfy the
Uontracting Officer therof, and shall cormmunicate with the Loss 2nd
Salvage Organizetion, if any, now or hereafter designated by the
Contracting Officer, and wits the assistance of the Loss and Salvage
Organization so designated (unless the Contracting Officer has designated
that no such organization te employed), shall take all reascnable steps
to protect the Govermment Property from further dauage, separate the
damaged and undamaged Govermment Property, put all the Government
Property in the best vossible ordpr, and furnish to the Contracting
Officer a statement of (A) the lost, destroyed and damaged Govern-
nment PrOpbrty, (B) +he time and origin of the loss, destruction or
demage, (C) all known interests in commingled property of which the
Gevernment Property is a part, and (D) the insurance, if any, covering
any part of or interest in such cormingled propertye. The Contractor
shail make repairs and renovations of the damaged Government Property
or take such other action, as the Contracting Officer directs,

(iv) In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or damage to
the Government Property, it shall use the proceeds to repair, renovate
or replace the Government Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermment, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Government's
right to recover against third parties for any such loss, destruction
or camage and, upon the request of the Contracting Officer, shall, at
the Govermnment's expense, furnish to the Govermment all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assignment in favor of the Govermment) in
c>taining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
suixcontractor for such loss or destruction of or damage to the
Govermment property for the benefit of the Government,

(CPF Apr, 18, '£8)
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For usc where applicable:

(v) In the ovent any aircroft are to be furnished under this
contrcet, any loss or destruction of, or danage to; such aircraft or other
Governent property ocecurring in connecctisn with opcraticns of said air-
craft will be governed by the clause of this contract captioned "Flight
Risks", to the cxtent such clause is, by its terms, applicable,

(g) The Government shall &t all reagonable tinics have access to the
prerdses where any of the Goverment property is located,

(h) The Govermnent Property shall remain in the possession of the
Contractor fer such period of tine as is roquired for the perfornance of
this contract unlcss the Contracting Offiger deotemines that the interests
of the Govormnent require romoval of such property, In such casc the
Contrecter shall pronptly take such cetion as the Gentracting Officer nay
dircet vith respeet to the romoval and shipping of Govermient Property,

In any such instance, the controct my be ariended to acconplish an cquitable
adjustiient in the terns and prcvisions thereof,

(1) Upen the conpletion of this contract, or at such earliocr datcs as
ey be fixed by the Contracting Officer, the Contractor shall submit to the
Contracting Officor in a forn acceptable to hin, inventory schedules covering
all itens of the Govermment Property not consuncd in the perfornmance of
this contract or not therctofore delivered to the Govermment, and shall
deliver or naks such other dispesal of such Government property as ncy be
dirceted or authorized by the Contracting Officer, The not procecds of any
such disposal shall be creiited to the cost of the work covered by the
contract or shall be paid in such nanner as the Contructing Officer nay
“drect, The foregoing provisicns shall cpply to scrap from Governnent
Property provided, however, that the Contracting Officer may authorize or
direct the Contractor to onit frem such inventory schedules any scrap
censisting of cutting an? processing waste, such us chips, cuttings, berings,
turnings, short onds, circles, trimnings, clippings, anl ramants, and
to disposc of such scrap in cecordance with the Contractor's nernal practice
and account therefor as o part of general overhead or other reimbursable

cost in cecorlance with the Contractor's established accounting procedures,

(j) Unless otherwise provided hercin, the Government shall not be under
ny duty or obligotion to restore or rchabilitate, or to pay the cost of the
resteration or rchaobilitation of the Contractor!s plant or any portion thercof
hich is affceted by the raioval of any Governnent Propcrty.

(k) Directions of the Contracting Officer and corrunications of the
‘ontracter issued pursuant to this clausc shall be in writing,

(1) As provided in parcgraph (i) of the above clausc, the Contracting
fficer may, subjoet to Dopartiiental procedures, authorize or approve usc
f the Contractor's established scrap disposal and acecunting procedurcs
henever the aiount and roecoverable value of scrap fron the Governnient
roperty arc relotively ninor and the Contractor!s established procedures far
-ccuwrrnuleting and disposing of scrap and crediting the proccaeds thercof to
veneral overhead or other general cost will permit the Govermment to sharc
squitably in such Screp recovoery through a reduction of overhead or other
cost factor affecting reinbursenent under the contract,
CPFF Apr. 18, 158) - 28 - i
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IS8T ANCE-LIAEILITY TO THEIRD FITSCNS (4SEF 7-203.22 AF:I 7=403.22)

(2) The Contracter shall precure and thersafer naintain workmen's
compensation, empleoyer's lialility, coxprehpns“vc general liebility (bodily
injury) ond comprehsnsive auteomcbile licbility (bodily wnJarf znd
prepsriy da ‘agpg insurance, with respect t9 performence under +tids
contract, and such other insurance as the Contracting Cfficer noy
frem time to time require with respect to perforricnce under this
coentraet; provided, that the Contractor in fulfillment of its
chligation to prrocure workmen's cempensation Insurance nay, with
the u;prnvul of the Contracting Wfficer and pursuant %o statutory

snthoerity, maintain a self-insurance progran, sll insurance required
pursuant te the provisions of this partgraph shall be in such forn,

B a 3 K 2 . 3 .

sn sueh enounts, and fer such periods ¢f tlie as the Contrachting
JfLLn@f may from time to t;ne T@CUL”“ qr appreve, and «ith insurers
approved by *the Contracting Officer.

o

(n) The Gontracter agrees; Tn thé extent and in the manuer
reguired by the Centr.icting Officer, to submit for the aprroval cf
the Jontracting Officer any other insurance maintained by the Gontraskor
in ~onnection with the verfermiznce ¢f tris contract and fer which the
Contrachor secks reimbursenent hereunder.

¢) The Contractor shall be reimbursed: (i) for dhe partion
22lccable to this contract of the reasonable coast of insurance as
ed or approved pursuant t¢ the provisions of this clause, and

. or liabiiities vo third persens fer loss or for darage te
prop-oty (ether than property (A) owned, cccupied or used ty *he
Gontrzetor er rented to the Contractor or (E) in the care, custody,
or contrel of the Contractor), or fer death or bedily injury, not
conpencated by insurance or etherwise, arising cut ef the perflermance
of this contruct, whether or net caused by +the negiigsnce of the
Jnntruo ter, its agenls, servants or enpleyees, provided such

liahilities are represented by final Judgments or by settlements
aprreved in writing bty tha zev e“nnant, and expeneces incidental to
such lishilities, except liabilities (I) for which ke Contractor
i“ e*heryise resp-nsible urder the express terms of tie clause or

clavses, if any, specified in the Schedule, er (II) with respect
te which the Contractor his failed o insure as required or maintein
“nsurance as ap .roeved by the Contracting 0fficer or {III) which results
from willful pisconduct er lock ef good faith on the part of any of
the Gontractor!s directors or officers, or on the part of any of its
runzgers, superintendents, or ether equivalent represent.tives, who
02§ supervision or direction of (1) all or substantiall all of the
Sontrantorts business, or (2) all er substantial 1y all of the Cen~—
t?actor'” operctions at any one plant or separate locuticn in w ich
Tols eontraet is teing pprformad, or (3) a separate and couplete
uwjor industrial eperation in cennectien with the perfornance of
this eentraet, The faregeing shall not restrict the right of the
Centracter to be reiibursed for the cest of insurance maintained by
the Sontracter in cennection with the perternance of this contruct,
other‘mmtxi.su"xncr recuired to Le subtdtied fer approval er rpqu*red
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tc e procurnd and proecured and rizintained pursuant to the provisicns
of this clause, provided such cost would constitute Allowsble Costs
under the clouse of this contract entitled "illowable Cost, Fixed Fee
andt Payi.ent,! :

(1) The Contractor shall give the Govermment or its represcntatives
irnediate notice of any suit or action filed, or prompt noticc of any
clain made, against the Contractor arising out of the perfornance cf this
contract, the cost and expense of which nzy be reinbursable to the
Contractor under the provisions of this contract, and the risk of which is
then wninsured or in which the anount clained excceds the amount of
coveragzes The Contractor shall furnish f;m_1ccliatoly to the Govermment
copies of all pertinent papers rcccived by the Contractor. If the ancunt
of the licbility clained oxcecds the amount of coverage, the Contractor

~shall authorize representatives of the Govermnent to colloborate with

counscl for the insurance- carrier, if any, in scttling or defending

such clain, If the liability is not insured or covercd by bend, the
Contractor shall, if required by the Gevernment, autherize represcntatives
of the Government to settle or defend any such clain and to rcpresent

the Contractor in or toke chorge of any litigation in connection therewith;
provided, however, that the Contractor nay, at its own expense, be
associnted with the representatives of the Governrient in the settle

nent or defense of any such clain or litigotion, '

AUTHORIZATTON AND CONSELT (ASPR 9-102,2 AFPI 7-403.23)
The Govermnnent herehy gives its authorization and consent for all
use anc nenufacture of any patented invention in the performance of this

contract or any part bercof or any omendnent heretc or any subcontract
hereunder (1ncluding any lower-tier sukbcontract).

- 30 -
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FILIFG OF PATENT APPLICATIONS (4SPR 9-106 AFPI 7404 43)

(2) Before filing or causing to be filed a putent application
“isclcsing any subject ratter of this contract, which subjcct natter is
classified "Secret" or higher, the Contractor shall, citing the .
thirty (30) day provision below; transrit the proposed application
to the Contructing Officer for deternination whether, for rcascns cof
naticncl security, such applicatiocn should be placed under an order
of secrcey or secaled in accordance with the provisicns of 35 U, S.
Code 171-188 or thec issuance of o natent should beo cotherwise delayed
under [ortinent statutes or regulations; and the Contractor shall

- obscrvs any instructions of the Contracting Officer with respect to
the monner of delivery of the patent applicaticn to the U, S. Patent
Office. for filing, but the Contractor shcll not be denicd the right
to file such patent application, If the Centracting Officer shall
not have given any such instructicns within thirty (30) days fron
the date of mailing or other transnittel of the propesed application;,
the Contractor may file thegpplicaticn,

(b) The Contractor shall furnish tc the Centrectirg Officor,
at the tine of or prior to the ti..c when the Contractoer files or
ccuses to be filed a patent applicaticn disclosing any subject matter
of this contract, which subject matter is classificd "Confidentiall,
a copy of such application for detornination whether,
for reasens of national sceurity, such applicaticn should be placed
under an order of seerccy or the issuance of o patent should be
otherwise delayed vnder pertinent statutes or regulation.

(¢) In filing any patent application cording within the scope of
this clause, the Contractor shall obscrve all applicable sccurity
rogulations covsring the transnission of classificd subjoct matter,

REPORTING OF ROYALTIES (4SPR 9-110 AFPT 7-404.4)

The provisions of this clause shall be applicabtlc only if the
anount «f the contract is in excess of £50,000.

(2) The Contractor shall report in writing (in quadruplicate)
to the Contracting Officer as socn as practicaile after exceution of
this ccutract whother or not any royaltics in excess of {250 have
been paid or are tc be paid by the Contractor dircctly to any perscn
or firn in conncction with the porformance of this contract, 1f
royalties in excess of {250 have been paid or are to be paid to any
person or firm, the report sha]l include the following items of
infornition with respect to such royaltios (including the initial £250)

(1) The name and address of cach licensor to whon royoltics
in excess of %250 have been paid or arc to be paid,

- 31 ~
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(2) The patent mumbers, patent application sorial nunbers
(with filing dates), or othor icentification of the basis for such
reyaltics,

(3) The manner of corputing the royalties consisting of (1)
2 briof identification of cach reyalty-bearing unit or process, (ii)
the total anount of royalties, and (iii):tho pcreentage rate or dollars
and conts ancunt of rcyalties on cach such unit or process, provided
that 1f the royalties cannot be corputed in terms of units or dollars
and cents value, then othor data showing the nanner in which the
Contructor computes the royaltics,

(b) In licu of furnishing a report under paragraph (a), the
Contractor nay furnish a single, consolidated report for cach account—
ing pericd cf the Contractor curing which the Centractor haos controcts
with the Gevernnent, provided the Contractor has requested and obtained
the prior written approvzl of the Contracting Officer, Such ccnsolidated
reports shall be furnished, whon the furnishing thercof has been
- approved, in the nunber of copics cs approvel, as so.n as practicable
after 1:e closc of the accounting poricd covered by the report, Such
consolldated report shall be made in accordance with Controctor's
established accounting practice and shall include, for the accountinrg
peried, the total anount of royclties aceruing to cach licensor at o
rate in oxcess ofﬂ19000 per annun on the Contracter's over-all tusiness,
together with (1) the naue ond address of cach such licenscr, (ii) the
petent numbers, patent cpnlicoation sericl nunbers (with filing dates),
or other identificatirn of the basis for such royalties, (iii) a bricf
description of the subject matter of the licensec under which royaltics
are charged, (iv) the percentage rate or unit arcunt, or if the
royaltics lo not acerue by rate or unit cnieunt, such other data showing
tho mamner bty which the royclties acerue to licenscr, and (v) an
cstircte or approxirution (without detailed accounting) of the portion
of such royalties thot nay be attributatle te Governmont contracts,

The Contractor shall, if requested by the Governient, furnish at Govern—
nent oxpense a nore deteiled alloeoticn cf such royalty paynonts
attributable to Governmient contracts,

(¢) 1In the event that the Contractor requests written approval
to furnish consolidoted reports under paragraph (b) above, the
sontracting Officer shall pronptly censider the request and furnish
to the Centracter a letter stoting whether or not the request is
approved and, nctwithstanding any such approval, the Contracting
Officer shall have the right tc questicn any such subscquently
furnished repert as to accuracy or completencss of data and to ask
for additional infomation., The Contractor shall furnish a copy
of such letter of approval to the Contracting Officer odninistering
this contruct,
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(@) After paynent of eighty percent (80%) of the zncunt of this
coentract, us fren tine to tine crended, further puynent shzll be withheld
mtil o reserve of cither (i) ton percent (10%) of such anount or (ii)
5,000, which ever is less, shall have been set aside, such reserve cr
the balines theresf to be retained until the Contractor shall have
furnislol to the Contracting Officer the repert called for bty paragraph
{(a) her~of or the copy of the letter approving the Contractor's request
to furs ish the report under paragraph (b); provided that ne arncunt shall
¢coentinde to be withheld fron paynent for the causes spceified in this
ﬁaragr¢ph (d) 1if the Centracting Officer shall find that the Contractor
hzs not been furnished a letter as required by paragroph (e¢) within a
reasonatle tine after nakdng written request to sutnit a singlec,
consolidated roport under the provisicns 'of paragraph (L) of this clauscy
and provided further that the Contructing Officer nay, in his discrcetion,
order paynent to be withheld in the ancunt and nanner above provided if
the repert ealled for by paragraph (a) is'unsatisfactery or the rcport
called for ty paragraph (b) is Juc but has not been rceeived, or if
reccived, is feund to be unsatisfactory, No cncunt shall be withheld
under this perigruph when the ninimun arcunt specificed by this
paragraph is being withhold under cther provisions cf this crntract.

The withhelding cf any ancunt or subsequent poyrient thercof te the
Coentracler shall not be coustrued us o waiver of any right aceruing to
the Govermment under this centract,

RIGHTS IN DATA-UNLIMITED (sSPR 9~203,1 AFPI T~4045)

(2) The tern "Subject Datco! as used herein includes writings,
sound recordings, picterial reproducticns, drawings cor other grazphical
representaticns, and works of any similer nature (whether or not
copyrighted) which are specificd to te delivered under this coentract,
‘he torn does net inelude fincneial Treperts, cost anclyses and othor
informztion incidental to contract adrninistration,

(b) Subject to the proviso of (¢) below, the Governnent nay
duplicate, use, and disclose in any naonner and for any purposc

~whatscever, and have others so do, all Subject Data delivered under

this contract,

(¢) The Contractor agrees to and does herecty grant tc the
overment, and to its officers, agents, and cnployecs acting within
the scope of their official duties, a royalty-free, nencxcelusive and
Lrrevocable licensc throughcut the world, to putlish, translate,
seprocuce, Jeliver, perforn; dispose of and to authorize cthers sc
to do, all Sutjcet Data now or hereafter covered by copyright; PHOVIDED.
that with respect to such Subject Data not criginated in the perfornance
f this centract but which is incorporated in the work furnishod under
‘his contraet such license shall be only to the extent that the
sontractor, its enployces, or any individual or ceencern specifically
nployed or assigned by the Contractor tc originate and prcparc such Data
mder this contract, now has, or prior to completion or final scttlenent
T this contract may aequire the right to grant such licensce without
-ccoriing liable to pay coupensation to others solely because of such
rant,
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(d) The Contractor shall exert all reassnable effort to advise
the Contracting Officer; at the time of delivery of the Subject Data
furnished under this contruct, of =211 invasicns of the right of
srivacy contained therein and of allrortions of such Data copicd from
work not eonposed or produced - in the performance of this contract and
nct licensed under this clausc,

(¢) The Contractor shall report to the Contracting Officer,
promptly ond in reascnable written detail, éoch notice or clain of
copyrizht infringenent rcceived by the Centractor with respect to all
Subject Data delivered under this contracte

{f) Nothing ccntained in this clause shall inply a licensc to
the Governrent under any patent or be construed as affceting the scope
of any license or other right otherwisc granted tc the Government under
any patent, '

() The Contractor shall not affix any restrictive morkings upon
any S.kject Data, and if such markings arce affixed, the Govermnent shall
hove the right ot any tine to medify, remove, obliterate or ignorc any
such marking,

MILIT:®Y SECURITY REQUIREMENTS (ASPR 7-104,12, 7204412 AFPI 7-404,7)

(a) The previsions of this clause shall apply to the extont that
this contract invclves access to security informaticn classifiod
"Confidential" including YConfidential - - Medificd Handling Authorized"
or higher,

(b} The Govermnent shall notify the Contracter cf the security
classifiication of this contract and the clenents thereof, and of any
subsequent revisicns in such security classificaticn, Ly the use of a
Security Requircnents Check List (DD Forn 25L,) o

(c) To the extent the Govermment hos indicated as of the date of
this contract, or thereafter indicated, sccurity classification under
this contract as previded in paragraph (b) atcve, the Contractor shall
gsafeguard all classified clenients of this contract and shall previde and
naintain a systen of sccurity controls within its own organization in
deccerdance with the requirenents of:

(i) the Sccurity agrecnent (DD Forn 441), including the
Departiiont of Defense Industrial Sccurity Manual for Safcguarding
Classificd Inforrmtion as in effect on the date of this contract, and
nodification to the Security Agreenent for the purpose of adapting the
Manual <o the Contracter's business; and

(ii) ony erendnents to said Manual made after the date of
this contruct, netice of which has been furnished to the Contractor by
the Security Officc of the Iilitary Departnent having sccurity cognizance
over the facility,
- 34 -
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(1) Representatives of the Military Deprrtrent hoving security
cognizance over the facility and representatives of the contracting
*iilitory Departnent sholl have the ripght to inspect at reas-nolle
intervals the procedures, nethods, and faeilities utilized bty the
Contractor in emiplying with the security requiretients under this
contract, Sh-uld the Govermnent, through its authorized represcentative,
deternine that the Contractor hes not complied with such requirencnts,
the Government shall inforn the Contractor in writing of the proper
acticns to te token in order to effect compliance with such requircncnts,

(c) If, subsequent to the date of the centract, the sccurity
classifications or security requircrnients under this contract arc
changed ty the Govermnent as provided in this clause, and if such
change causes an increasc cr decreasc in the estimated cost of
perfornionce of this centract, the estireted cost and fixed fee,
shall, to the cxtent appropriate, be subject to an cquitable adjustrente
any such cquitable adjustnient shall be agconplished in the mamncr set
forth in the "Changes" clause of this contract,

(f) The Contractor «grees to insert, in all subc-ntracts hercunder
which involve access to clessificd information, provisicns which shall
conforn substontially to the language of this clause, inclucding this
poragraph (f) but excluding paragraph (e) of this clauses The
Coentractor mny insert in any such sutecntract, and any such subcentract
entered inte thercunder oy contein, in lieu of paragraph (c) of this
clause, provisi-ns which permit cquitalle adjustments to be nede in the
suleontract price or in the estiriated cost an? fixed fec of the
subeontract (as appropriate tc the type of subcrntract involved) on
acecunt of changes in security classificati-ns or roquirements nade under
the provisions of this clause subsequent to the date of the subcontract
involved, .

(g) The Contractor also agrees that it shall determine that any
sutcontractor proposed by it for the furnishing of supplics and services
which will invclve access to classified information in the Centractor's
custody has been yranted an eppropricte facility sceurity clecarance, which
is still in effect, prior to being accorded access to such classificd
infornation,

WALSH-HEALEY PUBLIC CONTRACTS ACT (aSPR 12-604 AFFPI 7-4G4.8)

If this contruct is for the manufccture or furnishing of naterials,
supplies, srticles or equipment in an amount which cxcecds or nay
cxceced ﬁl0,0GO and is otherwise subject to the Walsh~Healey Public
Contracts Act, as anended (41 U.S. Cede 35—45), therc arc hereby
incorperated by reference ail representaticns and stipulaticns required
by scid het and repulatisns issued thercunder ty the Sceretary of Lator,
such represcntations and stipulations being subject to all zpplicable
rulings ond interprotations of the Sceretary of Lator which arc now
or ney hercafter be in effect,
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29¢ GRATUITIES (ASPR 7-104.16 AFPI 7-404.9)

(2) The Govermment may, by written notice to the Contractor,
terminate the right of the Contractor to proceed uider this contract
if it is found, after notice and heaping, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or represehtative of the Contractor, to
ary officer or employee of the Goverrment with a view toward
sscuring a contract or securing favorable treatment with respect
to the awarding or amending, or the making of any determinations
with respect to the performing, of such contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative makes such findings shall be in issue
and may be reviewed in any competent court,

(b) In the event this ccntract is terminated as provided in
paragraph (a) herecf, the Govermment shall be entitled (i) to pursue
the same remedies cgainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
penalty in addition to any other damages to which it may be entitled
by law, to exemplary damages in an amount (as determined by the
Secretary or his duly authorized representative) which shall be not
lsss than three nor nore than ten times the costs incurred by the
Contractor in proviling any such gratuities to any such officer or
employee,

(¢) The rights and remedies of the Government provided in
this clause shall nov be exclusive and are in addition to any
other rights and remedies provided by law or under this contract,

30, NEGOTIATED OVERHEAD RATES (ASPR 3-704.1 AFPI 7-404.12)

(a) Notwithstanding the provisions of the clause of this
contract entitled "Allowable Cost, Fixed Fee, and Payment," the
allowsble indirect costs under this ‘contract shall be obtained by
applying negotiated overhead rates to bases agreed upon ty the parties,
as specified below,

(b) The Contractor, as scon as possible but not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall subnit to the Contracting Officer a proposed
final overhead rate or rates for that psriod based on the Contractor's
actual cost experience during that period, together with supporting
cost data., Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as pronptly as
practicable after receipt of the Contractor's proposal.

(e) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASFPR,
Section XV, Part 2, as in effect on the date of this contract,
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(d) The results of each negotiation shall be set fcrth in an
amendment to this contract, which shall speeify, (1) the agreed
inal rates, (ii) the bases to which the rates apply, (iii) the
periods for which the rates apply, and (i) the &pecific itens
treated as direct costs or any changes “in thglitems previously
agreed to be direet costs, ' -

(e) Pending establishment of final overhead rates for any
period, the Contractor shall be reimbursed either at negotiated
rrovisicnal rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established, To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectively, Any such
revision of negotiated provisional rates provided in :he Schedule
shall be set forth in an amendment to this contract,

(£) Any failure by the parties to agree on any final rate or
retes under this cléuse shall be considered a dispute concerning a
quastion of fact for decision by the Contracting Officer within the
meaning of the clause of this contract entitled "Disputes,®

DEIAY IN DELIVERY OF DATA (AFPI 7-4036)

(a) It is underetood that the efficient use by the Governrent
of the supplies called for hereunder requires that the data called
for hereunder te delivered not later than the tine or respective
tines herein specificd, If such data is not deliver-] at said tine
or tines, the Govermment may at its election so long as such data
rernins undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fzult or negligence
of the Contractor within the neaning of this clause hereof entitled
"Default," withhold pajmient to the Coptractor for any of the anounts
then due, refuse arproval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including ternmination of the contract for default to the
extent and in the manner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as handtooks, service nanuals, or other
information necessary for the proper maintenance of servicing of the
end items called for herein,

SUPERSEDING SPECIFICATIONS (AFPI 7-404.14)

All references in any Govermment Specification incorporated
herein to other Govermnment specifications shall be deemed to
include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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or superseding specifications are in effect at the date of Contractor!'s
latest quotation if thé Contractor was furnished or otherwise notified
of the existence of such supplementary or superséding specification

at the time of said quotation,

FLTGHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation' includes tests
of aircraft, tests of equipment and accessories installed therein,
an’ the oneration of any power plant installed therein, whether or
not the aireraft is in motion during the making of any such test or
operation of any such power plant.

(b) Notwithstanding the provisions of paragraph (f) of the
clcuse of this contract captioned "Government Property," the
Contractor shall te liable for loss and destruction cf and damage to
aireraft (including equipnent and accessories installed therein),
to which the Goverrment hae title pursuant to the provisicns of this
contract or otherwise, occurfn g in the course of operations of such
aizcraft conducted by the Centractor in the perfornence of this
centract unless personnel ccnducting such operations are furnished
by the Govermment or are approved in writing by the Air Materiel
Area Cormander having administrative responsibility for this
contract, or his reprssentative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provisions of epplica™ls Air Force specifications insofar as such
specifications relate to Contractor's liability in connection with
suce. operations,

{e) 1If prior to final acceptance by the Govermment, any aircraft,
as raferred to in parsgraph (b), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is borne by the Govermnent under paragraph (f) of
the clause hereof entitled "Governnent Property," the Government nay
terninate this contract with respect to such aireraft, or in case
such aircraft is damaged, the Government nay require the Contractor
to restore such aircraft to the condition in which it was immediately
prior to such damage, If the Government terminates this contract
with respect to such aircraft, the Contractor shall deliver to the
Government at the place at or from which such: pperation is conducted
all or such parts of such aireraft as the Contracting Officer nmay
designate, If the Govermment requires the aircraft to be restored
as aforesaid, an equitable adjustnent shall te made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly,

(a) Any dispute that may arise under the provisions of this

clause shall be determined as provided in the clause hereof entitled
"Disputes,"
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| SFegiy.
/ve ALTTRATIONS (ASFR 7-105.1 AFPI 7-404.10)

The following alterations have beeh made in the provisions of
this contract,
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